AMERADA HESS PIPELINE CORPORATION

CERTIFICATE OF SECRETARY

The undersigned hereby certifies that he is the duly elected and acting Secretary of
Amerada Hess Pipeline Corporation, a Delaware corporation (the “Company”), and hereby further
certifies that attached hereto as Exhibit A is a true and complete copy of the duly adopted bylaws of
the Company, which bylaws are in full force and effect as of the date hereof.

IN WITNESS WHEREOF, the undersigned has executed this certificate and affixed
the seal of the Company on this%faay of February, 2001.

[SEAL] ( ‘
By: “Shiw_

Name: D. G. Stevenson
Title: Secretary of Amerada Hess
Pipeline Corporation

STATE OF TEXAS )
) ss:
COUNTY OF HARRIS )

BEFORE ME, the undersigned, a Notary Public in and for the State of Texas, County of
Harris, on this day personally appeared D. G. Stevenson, known to me to be the person whose name
is subscribed to the foregoing instrument, who being duly sworn, did say that he is the Secretary of
Amerada Hess Pipeline Corporation, a Delaware corporation, and acknowledged to me that he
executed said instrument as his free act and deed in said capacity, and as the free act and deed of said
corporation, and that the affixed seal is the corporate seal of said corporation.

GIVEN under my hand and seal of office this ZE? day of , 2001.

GE PO KIM CLAYTON
‘o % NOTARY PUBLIC, STATE OF TEXAS
§ zj\*‘; MY COMMISSION EXPIRES
NG SEPT. 29, 2003
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EXHIBIT A TO
CERTIFICATE OF SECRETARY

BY-LAWS
OF

AMERADA HESS PIPELINE CORPORATION

ARTICLE I

Stockholders

Section I.¥X Annual Meeting. ExXcept as otherwise

provided in Section 1.9 of these By-Laws, an annual meeting

of stockholders of the Corporaticn for the election of
directors and for the transaction of any other proper business
shall be held on the second Monday in "May in each year, unless
such day shall fall on a legal holiday. The annual meeting

in each year shall be held at such hour on said day and at
such place within or without the State of Delaware as may

be fixed by the Board of Directors, or, if not so fixed,

at the principal buéiness office of the Corporation at

1185 Avenue of the Americas, New York, New York.

Section 1.2 Special Meetings. A special meet-

ing of the holders of stock of the Corporation entitled to
vote on any business to be considered at any such méeting
may be called by the Chairman of the Board, if any, or

the President, and shall be called by the Chairman of



the Board, if any, or the President or the Secretary when
directed to do so by resolution of the Board of Directors
or at the written request of directors representing a
-majority of the whole Board of Directors or at the written
request of the holders of lOp of the outstanding stock .
entitled to vote at such'meeting. Any such request shall

state the‘purpose_or purposes of the proposed meeting.

_Section lt3 Notice of Meetings. Uhenever stock—

holders are required or permitted to take any action at a
meeting, unless notice is waived in writing by all stock-
holders entitled to vote at the meeting, a written notice
of the meeting shall be given which shall state the place,
date and hour of the meeting, and, in the case of a
special meeting, the purpose or purposes for which the meet-
ing is called. |

Unlessvotherwise provided by law, and except as
to any stockholder duly waiving notice, the written notice
of any meeting shall be given personally or by mail not
less than ten nor more than fifty days before the date of
the meeting to each stockholder entitled to vote at such
meeting. If mailed, notice shall be deemed given when
deposited in the United States mail, first class postage
prepaid, directed to the stockholder at his address as it

appears on the records of the Corporation.



When a meeting is adjourned to another time.or
place, notice need not be given of the aéjourned mgeting
if the time and place thereof are announced at tﬁe meet-
ing at which the adjournmént is taken. At the adjourned
meeting the Corporation may traqéact any business which
might have been transacted at the original meeting. If,
héweveé, the adjournment is for more than thirty days,
or if after the adjournment a hew record date is fixed
for the adjourned meeting, a notice of the adjourned meet-

ing éhall be glven to each stockholder of record entitled

to vote at the meeting.

Section 1.4 Quorum. Except as otherwise pro-

vided by law or by the Certificate of Incorporation or by
these By-Laws in respect of.the vote required for a
specified actibﬁ, at any meeting of stockholders the hold-
ers of a majority of the outstanding stock entitled to

vote thereat, elither present or répresented by.proxy, shall
constitute a quorum for the transaction of any business,
bﬁf the stockholders present, although less than a quorum,
may adjourn the meeting to another time or place and, - '
except as provided in the last paragraph of Section 1.3

of these By-Laws, notice need not be given of the adjourned

meéting.



Section 1.5 Voting. .Whenever directors are

to be elected at a meeting, they shall be elected by a
plurality of the votes cast at the meeting by the holders
of stock entitled to vote. Whenever any corporate action,
other thaﬁ the eiection of directors; is -to be taken by
vote of stockhoiders at a meeting, it shall, except'as
otherwise required by law'or by the'Certificate of Incorpo-
ration or by these By-Laws, bg quthorized by a plurality
of the votes cast at the meeting by.the holders of stock
entitled to vote thereon.. | |

Except as otherwise provided by law or by the
Certificate of Incorporation, each holder of record of .
stock of the Corporation entitled to vote on any matter
at any meeting of stockholders shall be entitled to one
vote for each share of such stock standing in the name of
such holder on the stock ledger of the Corporation on the
record date for the determination of the stockholders
entitled to vote at the heefing. |

Upon the demand of any stockholder entitled to
vote the vote for direcﬁors or the Voté on any other
matter at a meeting shall be by written ballot, but other-
wise the method of voting and the manner in which votes
are counted shall be discretionary with the presiding

officer at the meeting.



Section 1.6 Presiding Officer and Secretary.

At every meeting of stockholders the Chairman 6f the
Board, or in his.absence (or if there be none) the Presi-
dent, or in his absénce a Vice Presideﬁt, or, if none

be present, the appoiﬁtee of the meeting, shall-pfeéide.
The Secretary, or in his absence an Agsistant Secretary,
or if none be present, the appointee of the presiding
officer of the meeting, shall act as secretar& of the

meeting.

Section 1.7 Proxies. Each stockholder en-

‘titled: to vote at a meeting of stockholders or to express
consent or disseﬁt to corporate action in writing without
a meeting may authorize another person or persons to act
for him by proxy, but no such proxy shall be voted or
acted upon after three years from its date, unless the
proxy provides for a longer_period. Every proxy shall be
signed by the stockholder or by his duly authorized at-

torney.

Section 1.8 List of Stockholders. The officer
who has charge of the stock ledgef of the Corporation
shall prepafe and make, at least ten days before every
meeting of stockholders, a complete list of tﬁe stock-

holders entitled to vote at the meeting, arranged in



: Alphgbcbica; order,.and showing thé address of eacﬁ.
stockholder aﬁdiéhe‘numbcr of shares registered.in.the
name of cach stockholder. Such lisf shall be open to the
- examination of any étockholdep, for any purpqse.gefméne
.to the meetiﬁg, during or&inary'business.hours, for a .
period of at least ten days prior.to.the meeting, either
at.a place within-the city vhere the mggting'is to ﬁe.held,
‘which place shall be specified in the notice of the
mecting, or, if not so specified, at the place vhere the
.meeting s to be held. The 1list shall also be produced
and kept 2t the time and place of the éeeting during the_
‘'whole time thcreo‘, and may be inspected by any stock-
holdexr who is prescnt |

The stock ledger shall be ﬁhe only evidence as
to who are the stockholders entitled to examine the stock
ledger, thc list required by this Section or the books of
the Cprporation; or to vote in person or by_proxy at any'VA

meeting of stockholders.

Section 1.9 Written Consent of Stockholders in

Licu of Meeting. Any action required by statute to be

taken at any annual or special meeting of stockholders of
the Corporation,’or any action which may be taken at any
annual or special meeting of the stockholders; may be taken

without a meetling, without priior notice and without a vote,



if a conaent in uritinb, sctting forth the action 50

- takcn, shall be signcd by the holders of outstanding otock

having not 1les s than the minimum number of votcs that

would bc necessary fto authorize or take such action at a
-meetinb at which all shares entitled to vote thereon vere l
present and voted, Prompt written-nptice of the taking

of the corporate action without a meeting by lessjthan
unanimous writtep coﬁsent shall be given to those stock- ;
holdefs who have hot consented in writing and who would

be entitled to vote thereon at a neeting. Anv such written
conocnt may be given by one or any number of substantially
concurrent written instruments of substantially similar
tenor signed by such stockholders, in person or by}at-'

" torney or proxy éuly appointed in writing, and filed with
.-the Secretary or an Assistant Secretary of the Corporatiep.
Any such written conuent shall be effective as of the

: erfective date thereof as specified therein, provided that
such dafe is not more than sixty days pxrior to.the date such
written consent is filed as aforesaid, or, if no such

date is so specified, on the date such written consent 1is

- filed as aforesaid.

ARTICLE II

. N Directors

Section 2.1 HNumber of Directors. The Board of °




Directors shall consist of three directors until changed
as provided in this Seetion. The number'of directors |
may be changed at any time and from time to time by vote
at a meeting or by written consent of the holders of
stock entitled to vote on the election of directors, or
by a resolution of the Board of Directors passed by a
majority of the whole Board of Directors, except that no
decrease shall shorten the term of any incumbent director
unless such director is specifically removed pursuant to

Section 2.5,or these By-Laws at the time of such de-

crease,

Section 2.2 Election and Term of Directors.

Directors shall be elected annually, by election at the.
‘annual meeting of stockholders or~bj written consent of
tne holders of stock entitled to voteAtnereon in lieu of .
such meeting. If the annual election of directors is

not held on the date designated therefor, the directors
shall cause such election to be held as soon thereafter

as convenient. Each director shall hold office from the
time of his electlon and qualification until his successor

is elected and qualified or until his earlier resigna-

tion or removal.

Secticn 2.3 Vacancles and Newly Created

Directorships. Vacancies and newly created directorships




resulting from any increase in the authorized number of
.directors may be filled by election af a meeting -of
stockholders or by written consent of the holders of
stock entitled tb vote thereon in lieu of a meeting. Ex-
cept as otherwise providgd by'law, vacancies and such
newly created directorships ﬁay also be filled by a
majority of the{diréctors then in office, although 1less

than a'quorum; or by'a sole remaining director.

Sectlon 2.4 Resignation. Any director may re-

sign at any time either by oral'tender of resignation at
any meeting of the Boafd of Directors or by oral tender

to the Chairman of the Board, if any, or the President or
by giving written notice to the Corporation. Any such
resignation shall take effect at the tihe specified therein
or, if the time be not specified,.upon receipt theredf, and
the acceptance of such resignation, unless required by

the terms thereof, shall not be necessary to make such .

resignation effective.

Section 2.5 Removal. Any or all of the direc-

- tors may be removed at any time, with or without cause, by
vote at a meeting or by written consent of the holders of

stock entitled to vote on the election of directors.

Section 2.6 Meetinpgs. Meetings of the Board
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of Directprs, regular or special, ‘'may be held at an&
place within or without the State of Deléware. Any meet-
ing of the Board of Directors may be conducted by means
of conference telephone or similar communications
equipment by means of which all persons participating in
the meeting can hear each other, and participation in a
meeting by such means shall constitute presence in per-
son at such meeting. An annual meeting of the Board of
Directors for the election of officers and the transaction
of any other busineos shall be held after each annual
election of directorsf If such election oceurs at an an-
nual meeting of stockholders, the annual meeting of the
Board of Directors shall be held at the same place and
immediately following such meeting of stockholders, and
no notice thereof need be given. If an annual election
of directors 6ccurs by written consent in lieu of the an-
nual meeting of stockholders, the annual meeting of thé
Board of Directors shall take ‘place as soon.after such
written consent is duly filed with the Corporation as is
practicab‘e, either at the next regular meeting of the
Board of Directors or at a special meetingzg. The Board of
Directors may.fix tines and places for regular meetings
of the Board and nd notice of such meectings nged be given.

A special mecting of the Board of Directors shall be held



11

whenever Qalled by the Chairman of the Board, if any, or
by the President or by at least one-third of the direc-
tors for the time being in office, at such time and place
as shéll be specified in the notice or waiver thereof.
Notice of each speclal meeting shall be given by the
Secretary or by a person calling the meetiﬁg to each
director by mailing the same, first class postage prepaid,
not later than the second day before the meeting, or
personally or by telegraphing or telephoning the same not
later than the day before the meeting.

Section 2.7 Quorum and Voting. A majority of

the whole Board of Directofs shall constitute a quorum

for the transaction of business, but, if there be less

than a quorum at~én§ meeting of the Board‘of Directors, a
majority of the directors pbesent.may adjourn the meeting
from fime to time, and no further'nbtice thereof need be .
given other than announcement at the meeting which §hall

be so adjourned. Except as otherwise provided by law or

by these By-Laws, the vote of the majority of the d1£éctors
présént at a meeting at which a quorum is present shall be

the act of the Board of Directors.

Section 2.8 Written Consent of Directors in

Lieu of a leetinc, Any action required or permitted to

be taken at any mecting of the Board of Directors or of
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any committee thereof may be taken without a meeting if
all members of the Board or of such committee, as the case
may be, consent thereto in writing, and the writing or

writings are filed with .the miriutes of proceedings of the

Board or committee,

Section 2.9 Compensation. Directors may recelve

compensation for services to the Corporation in their
capacities as directors or otherwise in such .manner and
" in such amounts as may be fixed from time to time by the

Board of Directors.

Section 2.10 Contracts and Transactions

Involving Directors. No contract or transaction between

the Corporation and oné or more of its directors or
officers, or between the Corporation and any other corpo-
ration, partnership, association, or 6ther organization

in which one or more of its directors or officers are
directors or officers, or have a financial interest, shall
be vold or voidable solely for this reason, or solely
because éhe director or officer is present at or partici-
pates.in the meeting of the Board of Difectors or committee
thereof which authorizes the contract or transaction, .

or solely because ﬁis or their votes are counted for such

purpose, if: (1) the material facts as to his relationship



or interest and as to the contract or transaqtion'are
disclosed or are known to the Board of Directoré or the
committee, and the Board or committee in good faith
authorizes the'contracp or transaction by the affirma-
tive votes of a majority of the disinterested directors,
even though the disinterested directors be 1less thaﬂ a
quorum; or (2) the material facts as to his relationship
or interest and As to thé contract or transaction are
disclosed or are known to ﬁhe shareholders entitled to
vote thereon, and the contract orvtransaction is specifi-
cally approved in good faith by vote of the shareholders;
or (3) the contract or transaction is fair as to the
Corporation as'of the time it is authorized, approved

or ratified, by the Board of Directors, a committee there-
of, or the shareholders. Common or interested directors
ma& be counted-in.determining the presence of a quorum

at a meeting of the Board of Dipectors?or of a committee

which authorizes the contract or transaction.

ARTICLE III

Committées of the Board of Direcctors

Section 3.1 Appointment énd Powers. The Board

of Directors may from time to time, by resolution passed

by a majority of the whole Board, designate one or more
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committees, each committee to con51st of one or more
directors of the Corporation. The Board of Directors

may designate one or more directors as alternate members
of any committee, who may replace any absent or dis-
qualified member at aﬁy meeting of the committee. The
resolution of the Board of Directors may, in addition

or alternatively, provide thét in the absence or dis-
qualification of a member of a committee, the member or
members thereof present at any meeting and not disquali-
fied from voting, whether or not he or they constitute a
quorum, may unanimously appoint anothérfmembér'of the
Board of Directors to act at the meeting in the place of
any such absent or disqualified member. Any such commit-
tee, to the.extent provided in the resolution of the
Board of Directors, shall have and may exercise all the
powers and authority of the Board of Directors in the
management of the business and affairs of the Corporation,
and may authorize the seal of the Corporation to be affixed
to all papers which may require it, except as otherwisé
provided by law. Unless the resolution of the Board of
Direcfors expressly so provides, no such committee shall
have the powver or authority to declare a dividend or to
authorlze the 1issuance of stock. Any such committee may

adopt rules governing the method of calling and time and



place of holding its meetings. .Unless otherwise provided
by the Board of Directors, a majority of any such com-
mittee (or the member thereof, if only one) shall consti-
tute a quorum for the transaction of business, and the
vote of the majority of the members of such committee
present at a meeting at which: a quorum 1s present shall
be the act of such committee. Each such committee shall -
keep a record of its acts and proceedings and shall -re-
port thereon.to the Boerd of Directors whenever requested
so to do. Any or all members of any soch committee may
be removed, with or without cause, by resolution of the

Board of Directors, passed by a maJority of the whole

Board

ARTICLE IV

Officers, Agents and Employvees

Section 4.1 Appointment ang Qualification.

The officers of the Corporation shall be a President,

a Secretary and.a Treasurer, and may include a Chairman

of the Board, one or more Vice Presidents, one or more
Assistant Secretaries and one or more Assistant Treas-
urers, all of whom shall be elected by the Board of Direc-
tors. Any number of offices may be held by the same

person, but no officer shall execute, acknowledge or
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verlfy any instrument in more tﬁan one capacity. Each
officer shall hold his office until his successor is
elected and qualified or until his earlier resignation
or removal. Any officer may resign at any time upon
written notice to the Corporation. The Board of Direc-
tors may appoint, and may delegate power to appoint

such other- officers, agents and employees as it may deem
necessary or proper, who shall held their offices for
such terms, have such authority and perform such duties
as may from time tc time be determined by or pursuant to

authorization of the Board of Directors.

Section 4.2 Removal.of Officer, Agent or

Employee. Any officer, agent or employee of the Corpora-
tion may be remeved by the Board of Directors with or
without cause at any time, and the Board of Directors may
delegate such power of removal as to officers, agents

and employees not appointed by the Board or Directors.
Such removal shall be without prejudice to such person's
contract rights, if‘any, but the>appointment of any'person
as an officer, agent or employee of the Corporation shall

not of itself create contract rights,

Section 4.3 Compensation and Bond. The

compensation of the officers of the Corporation shall
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be fixed by the Board of Directors, but this power may'
be delegated to any officer in respect of other officers
under his control. The Corporation may secure the
fidelity of any or all of its officers, agents or em-

ployees by bond.

Section 4.4 Chairman of the Board. The

Chairman of the Board, if there be one, shall preside at
all meetings of stockholders and of the Board of Direc-
tors, ‘and shall have such other powers and duties as

may be delegated to him by the Board of Directors.

Section 4.5. President. The President shall

be the chief executive officer of the Corporation. 1In
the absence of the Chairman of the Board (or if there

be none), he shall preside at all meetings of the stock-
holders and of the Board of Directors. He shall have
general charge of the business and affalrs of the Corpo-
ration. He may employ and discharge employees and
agents of the Corporation, except such as shall be ap-
pointed by the Board of Directors, and he may delegate
these powers. The President may vote the stock or other
securities of any other domestic or foreign corporation
of any type or kind which may at any time be owned by

the Corporation, may ecxecute any stockholders' or other
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consents in respeét thereof and may in his discretion'

deiegate such powers by executing proxies, or otherwise,
on-behalf of the Corporation. The Board of Directors by
resolution from tiﬁe to time &ay confer like powers upon

any other person or persons.

Section 4,6 Vice Presidents. Each Vice

President shall have such powers and perform such duties
as the Board of Directors or the President may from

time to time prescribe. In the absence or inability to
act of the President, unless the Board of Directors.

. shall othérwise providé, the Vice President who has servéd
in that capacity for the longest time and who shall be
present and able to act, shall perform all the duties

and may exercise any of the powérs of the President. The
:performaﬁce of any duty by a Vice President shall, in
reSpect of any other person dealing with the Corpo?ation,

be conclusive evidence of his power to act.

Section 4.7 Treasurer. The Treasurer shall

have charge of all funds and securities of the Corpo-
ration, shall endorse the same for deposit or collécﬁion
when necessary and deposit the same ﬁo the credit of the
Corporatlon in such banks or depositaries a2s the Board

of Directors may authorize. He may endorse all commercial



documents requiring endorsements for or on bghélf of

the Corporation and may sign all recelpts and vouchers
for payments made to the Corporation. He shall have

all such further powers and duties as generally are in-
cident to the position of Treasurer or as may be assigned

to him by the President or the Board of Directors.

Section 4.8 Secretary. The Secretary shall

record all the proceedings of the meetings of the stock-
holders and directors in a book to be kept for that
purpose and shall also record therein all action taken
by written consent of the stogkholders or directors in
lieu of a meeting. He shall attend to the giving and
serving'of all notices}of the Corporation. He shall have
custody of the seél of the Corporation‘and shall attest
the same by his signature whenever required. He shall

- have charge of the stock ledger and such other books and
papers as thebBoard of Directors may direct, but he may
delegate responsibility for maintaining the stock ledger
to any transfer agent appointed by the Board of Directors.
He shall have all such further powers and duties as
generally are incident to the positioﬁ of Secretary or

as may be assigned to him by the President or the Board

of Directors.

Section 4.9 Assistant Treasurers. In the



absence or inability to act of the Treasurer, any
Assistant Treasurer may perform all the duties and exer-
clse all the powers of the Treasurer. The performance
of any such duty shall, in respect of any other person
dealing with the Corporation, be conclusive evidence of
his power to act. An Assistant Treasurer shall also
perform such other duties as the Treasurer or the Boord

of Directors may assign to him.

Section 4.10 Assistant Secretaries. In the

absence or inability to act of the Socretary, any
Assistant Secretary may perform all the duties and exer-
cise all the powers of the Secrétary.. The performarce
of any such duty shall, in respect of any other person
dealing with the Corporation, be conclusive evidence of
hio power to act. An Assistant Secretary shall also
perform such other duties as the Secretary or the Board

of Directors may assign to him.

Section 4.11 Delepgation of Duties. In case _

of the absence of any officer of tho Corporation, or for
any other reason that the Board of Direotors may deem
sufficient, the Board of Directors may confer for the
time being the poWers or dutles, or any of them, of_such

officer upon any other officer or upon any director.



ARTICLE V

Indemnification

Section 5.1 Indemnification of Directors, Officers,

" Employvees and Asents. Any verson who was or is a party or is

threatened.to be made a party to any threatened, pending or
completedvaction, suit or proceeding, wheﬁher civil, criminal,
administrative or 1nvestigative (1nc1uding any action or suit
by or in the right of the Corporation to procure a judgment

in its favor) by reason of the fact that he is or was a
director, officef, employee or agent of the Corporétion, or

is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall
be.indemniried by the Corporation, if, as and to the extent
authorized by the 1ews of the State of Delaware, against ex-
penses (including attorney's fees), judgments, fines and amounts
‘peid in settlement actually and reasonably incurred by him in
connection with the defense or settlement of such action, suit
or proceeding. The indemnification exoressly provided by
statute in a specific case_shall not be deemed exclusive of any
other rights to which any person iedemnified may be entitled under
any lawful agreement, vote of stockhol@ers or disinterested
directors or otherwise, both as to action in his official
canacity and as fo action in another capacity while holding
such office, and shall continue as to a person who has ceaeed
to pe a director, officer, employece or agent and shall inure to
thc'benefit of the heirs, executors and administrators of

such a person.,
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ARTICLE VI
Capital Stock

Section 6.1 Certificates. Certificates fop

stock of the Corporation shall be in such form as shall
be approved by the Board of Directoré and shall be
signed in the name of the Corporation by the Chairman’
of the Board, if Any, or the President or a Vice Presi-
dent, and by the Treasurer or an’ Assistant Tréasurer;

or the Secretary or an Assistant Secretary. Such cer-

- tificates may be sealed with the seal of the Corporation

or a facsimile thereof, and shall contain such informa-
tion as is required by law to be stated thereon. If

any stock certificate is countersigned by é;transfer
agent or a regigfrar, other than the Corporation or its
employee, any other signature on the certificate may be

a facéimile. In case any officer, transfer agent or
reglstrar who has signed or whose facsimile signgture

has been placed upon a certificate shall héve ceased to
be such officer,‘transfer agent 6r registrar before such
certificate is issued, it may be issued by the Corporation
with the same effect as if he were such officer, transfer

agent or registrar at the date ol issue.

Section 6.2 Transfers of Stock. Transfers of




stock shutll be made‘only upon the books of the Cofporation
by the holdef, in person or by duly authorized attorney,
and on the surrender of the certificate or certificates
for such stock properly indorsed. The Board of Directors
shall have the power to make all such rules and
regulations, not inconsistent with the Certificate of
Incorporation and these By-Laws, as the Board of
Directors may deem appropriate concerning the.issue,
transfer and.registration of cefﬁificates for stock of
the Corporation. The Board may appoint one or more
transfer agents or registrars of trdnsfers, or both,

and may require all stock certificates to bear the'sig-

nature of either or both.

Section 6.3 Lost, Stolen or Destroyed

Certificates. The Corporation may issue a new stock

ceftificate in the place of any certificate theretofore
issued by it, alleged to have been lost, stolen or
destroyed, and the Corporation may require the oﬁner of
the lost, stolen or destroyed certificate or his legal
representative to giQe the Corporaéion a bond sufficient
to indemnify 1t against any claim that may be made
against it on account of the alleged loss, theft or
destruction of any sﬁch certificate or the issuance of

any such new ccrtificate. The Board of Directors may
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require such owner to sétisfy other reasonable require-

ments.

Section 6.4 Stockholder Record Date. 1In order
that the Corporatién ﬁay detérmine the stockholders
entitled to notice of or to vote at‘ény meeting of
stockholders or any adjournment ﬁhereof, of to express
consent to‘corporate action in writing without a meeting,
or entitled to receive payment of.any dividend or other
distribution or allotment of any rights, or entitled to
exercise.any rights in respect of any change, conversion
or exchange of stock, or for the pdrpose of any other
lawvful action, the Board of Directors may fix, in ad-
vance, a record date, which shall not be more than sixty
nor less than ten days before the date of such meeting,
nor more than sixty days prior to any ofher action.

'Only suqh stockholders as shall be stockholders of record
on the date so fixed shall be entitled to notice of, and
to vote at, sﬁch meeting and any adjournment thereof,

or to-give such consent, or to receive payment of such
dividend or dther distribution, or to exercise such rights
in respect of any such change, conversioh or exchangé of
étock, or to participate in such action, as the case may

be, notwithstanding any transfer of any stock on the
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books of the Corporation after ény record date so fixed.

If no reéord date is fixed by the Board of
Directors, (1) the record date for determining stockholders
entitled to notice of or to vote aﬁ a meeting of stock-
holders shall be at the close of business on the day next
preceding the date on which notice 1s glven, or, if notice
is waived by all stockholders entitled to vbte at the
meeting, at the close of business on the day next preceding
the day on which the meeting is held, (2) the record date
for determining stockholders entitled to express éonsent
to corporate action in writing withéut a meeting, when
no prior action by the Board of Directors is necesgary?
shall be at the close qf business on the day on which the
first written consent is expressed by the filing thereof
with the Corporation as provided in Section 1.9 of these
By-Laws, and (3) the record date for detgrmining stock-
holders fof any other purpose shall be at the close of
business on the day on whiéh the Board of Directors adopts
the resolution relating thereto.

A determination of stockholders of record en-
titled to notice of br to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record

date for the adjourned meeting.
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ARTICLE VII

Seal

Section 7.1 Seal. The seal of the Corporation

shall be circular in form and shall bear, 'in addition
to any other emblem or device approved by the Boardldf
Directors, the name of the Corporation, the year of 1its
incorporation énd the words "Corporate Seal" and
"Delaware". Said seal may be used by causing it or a
facsimile thereof to be impressed or affixed or in any

other manner reproduced.

ARTICLE VIII

Waiver of Notice

Section 8.1 WVaiver of Notice. VWhenever notice

1s required to be given by statute, or under any provision
of the Certiflcate of Incorporation or these By-Laws, a
written waiver thereof, signed by the'person entitled to
notice, whether before or after the time stated therein,
shall be deemed equivalent to notice. In the case of a
stockholder, such waiver of notice may be signed by such
stockholder's attorney or proxy du;y appointed in writing.
Attendance of a person at a meeting shall constitute a
walver of notice of such meeting, except when the person

attends a méeting for the express purpose of objecting,
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at the beginning of the meeting, to the transaction of any business
because the meet.ing is not 'OWf;J”)' called or convened. Neither

the business to be transacted at, nor 1he:.p.t;:rpc;se of; g.ny regular or
special meeting of the stockhold:;rs, c'iirectors or members of a committee

of directors need be specified in any written waiver of notice.

ARTICLE IX

-

Checks, Notes, Drafts, Etc.

Section 9.1 Checks, Notes, Drofts, Ete.

The moneys of the Corporation shall be deposited in the name of the
Corporation in such bank or banks as the President or a Vice President
and the Treasurer o.;>r an Assistant Secretary of the Cor}:;orction may from
time to time designate, ;:nd all checks, notes; drafts and 'bﬂls. of exchange
of the Corporation shall be signed by such officers or agents as the President
. ora Vice—Presideﬁt, and the Treasurer or o;m Assistant Secrefary of the
Corporation may from time.to time designate.

ARTICLE X

Amendments

Section 10.] Amendments. These By-Laws or any of them may be

altered or repealed, and new By-Laws may be adopted, by the stockholders
by vote at a meeting or by written consent without @ meeting. The

Board of Directors shall also have power, by @ majority vote of



the ﬁhole Board of Directors, to alter or repeal any

of these By-Laws, and to adopt new By-Laws.
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